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|NTERSTATE GONMERCE COMMISSIO
( )
Ms. Noreta R. McGee | mmwmn%f%él?%ﬁi(‘iyé%?
Secretary
Interstate Commerce Commission APR 2719390 -3 z0 PM
12th Street and Constitution Avenue, S.W.
Washington, DC 20423 INTERSTATE COMMERCE COMMISSION

Dear Ms. McGee:

Enclosed for recordation pursuant to the provisions of
49 [,.S.C. Section 11303(a) are two originals and three

photocopied conformed counterparts of each of the two documents
described below.

The first document is an Amendment to a Security Agree~
ment. {the "Amendment®), dated as of April 25, 1990, between
Precision National Corporation ("Precision") and Deutsche Credit
Corporation ("DCC") relating to a Security Agreement, dated
November 10, 1939 ("Security Agreement"), duly recorded and filed
with the Interstate Commerce Commission pursuant to 49 U.S.C.
Section 11303(a) on December 29, 1989, under Recordation
Number 16694, which Security Agreement is a primary document as
def:ned in the Commission's Rules for Recordation of Documents.,

The names and addresses of the parties to the Amendment
are-

Precigion

Precision National Corporation
P.0. Box 789

Mount Vernon, Illincis 62864

DCC

Deutsche Credit Corporation

2333 waukegan Road T
Deerfield, Illinocis 60015-0329 ¢
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A description of the rail equipment covered by the
Amendment to the Security Agreement is set forth on Schedule A
attached to the Security Agreement.

A check for $15.00 payable to the order of the
Interstate Commerce Commission is enclosed to c¢over the required
recordation fee of the Amendment to the Security Agreement.

The second document is an Amendment to a Loan Agreement
("Loan Agreement Amendment®), dated April 25, 1990, between
Precision and DCC relating to a lLoan Agreement, dated as of
November 20, 1989 and amended as of December 22, 1989, ("Loan
Agreement"), duly recorded and filed with the Interstate Commerce
Comyission pursuant to 49 U.S.C. Section 11303(a) on December 29,
198%, under Recordation Number 16694-A which Loan Agreement
relztes to the Security Agreemeni, which is a primary document as
defined in the Commission's Rules for Recordation of Documents.

The names and addresses of the parties to the Loan
Agreement Amendment are:

Precision

Precision National Corporation
P.0O. Box 789

Mount Vernon, Illinois 62864

I

. BCC

. Deutseche Credit Corporation
2333 wWaukegan Road

. Deerfield, Illinois 60015-0329

A description of the rail equipment covered by the
Amendment to the Loan Agreement is set forth in Schedule A
attached to the Security Agreement.

A check for $30.00 payable to the order of the
Interstate Commerce Commission is enclosed to cover the required

recordation fee for the Amendment and the Loan Agreement
Amendment, ‘

Kindly return the three photocopied c¢onformed counter-
parts of the two enclosed documente in the envelope provided to
T. Stephen Dyer, Esg., Ross & Hardies, 150 North Michigan Avenue,
Suvite 2500, Chicago, Illinois 60601,

Following is a short summary of each of the enclosed
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documents, both of which are secondary documents relating to the
Security Agreement, which is a primary document::

Amendment to Security Agreement, dated as of April 25,
1990, between Precision National Corporation and Deutsche
Credit Corporation, covering 138 locomotive hulks described
on Schedule A attached to the Security Agreement referenced
above,

Amendment to Loan Agreement, dated as of April 25, 1990,
between Precision National Corporation and Deutsche Credit
Corporation, covering 138 locomotive hulks described on
Schedule A attached to the Security Agreement referenced
above,

Please call Stephen byer or me at the telephone number
in Chicago if you have any questions.

Very truly yours

L

KWW:nm
BEnclosures

cc: T, Stephen Dyer
Siteven Ordaz



Fnterstate Commeree Commission 4/21/90
Washington, BD.EC. 20423

OFFICE OF THE ISECRE!'AR\’

S o

Kelley W. Waite
Ross & Hardies
150 North Michigan Avenue

Chicago,Illinois 60601

Dear S§ir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49
U.S.C. 11303, on 4/27/90 at 3;3bpm,and assigned recordation
number(s).  16694-B & 16694~C

Sincerely yours,

Yt Tlen

Noreta R. McGee
Secretary

Enclosure(s)
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AMENDMENT TO SECURITY AGREEMENT N ¢ ’990 3 30 P
DATED NOVEMBER 10, 1989 mlfmm“co = Py

MNISSioy

The above-referenced Security Agreement, filed with the Interstate
Commerce Commission on or about December 29, 1989, Recordation No. 16694,
a copy of which is attached hereto (the "Security Agreement") is hereby
amended as follows:

To secure the payment of additional indebtedness of Precision
National Corporation ("Precision") to Deutsche Credit Corporation ("DCC")
in the sum of Two Million and 00/100 Dollars ($2,000,000.00) which is
hereby confessed and acknowledged, with interest thereon, all according to
a certain promissory note or notes of even date herewith, and which
represents, as stated in the Security Agreement, a future advance, and
also to secure the payment, performance and fulfillment of any and all
other obligations of Precision to DCC, its heirs, successors, legal and
personal representatives or assigns, howsoever created, arising or
evidenced, whether direct or indirect, absolute or contingent, now or
hereafter arising, due or to become due ("Obligations"), Precision hereby
grants, assigns, transfers, pledges, conveys and mortgages to DCC the
goods, chattels, property and inventory, described herein, or on any
schedule(s) annexed hereto, as follows:

A1l lTocomotive hulks set forth on the Schedule "A" attached to the
Security Agreement, except for the following:

BN 5328/PN 041132  Scrapped SP 2268/PN 04118 Sold to Alcoa
BN 4500/PN 041124 Scrapped SP 2308/PN 0417 Sold to Mobil
BN 5311/PN 041126 Scrapped SP 2625/PN 04125 Sold to Kaiser
BN 5315/PN 041129  Scrapped SP 6309/PN 04165 Sold to Kaiser

SP 6321/PN 04116 Sold to Kaiser
which have been sold and/or otherwise disposed of, and proceeds paid to DCC.

The foregoing goods chattel property and inventory, in addition to
this future advance, shall secure any and all future advances.

In all other respects, the Security Agreement dated November 10,
1989, shall remain unchanged.

IN WITNESS WHEREOF, the Parties have executed this Amendment to

the Security Agreement this _2¢* day of A;[%Orly , 1990.
PRECISION NATIONAL CORPORATION DEUTSCHE CREDIT CORPORATION
Byt () e @MSQ\_A
Title: ,;ﬂ/éggﬂgnﬁ\‘ Title:Sve cEp § Restseer.

ATTEST: /g M V%(lg By: %////;ZL/

Title: fes/l HL/°

Witzg%s or Secretary
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

On this szzzgday of /4%$Y/L , 1990, before me, the
subscriber, , a Notary Public, duly
commissioned, qualified and acting, within-and for said County and State,
appeared in person the within named __ 2zs2# AZZ?%VZE!
to me personally known, who stated and acknowledged that he is the

AES/IDEN T of Precision National Corporation, an Illinois
corporation, and duly authorized by authority of the Board of Directors or
By-lLaws of said corporation in his capacity as such officer to execute and
acknowledge the foregoing instrument for and in the name and on behalf of
said corporation and further stated and acknowledged that he has so
signed, executed and delivered the foregoing instrument as the free and
voluntary act and deed of said corporation, for the consideration, uses
and purposes therein mentioned and set forth and desired that the same
might be recorded as such.

IN WITNESE W OF, I hereunto set my hand and official seal
this 2T day orf?ioﬁ , 1990.

OFFICIAL SEAL !
KATHLEEN A. FEATHERSTONE Notary Public
NOTARY PUBLIC STATE OF ILLINOIS
MY COMMISSION EXP. MAR. 28,1994 My commission expires:

STATE OF ILLINOIS )
) SS
COUNTY OF LAKE

) .
On this ék‘h ay of %L, 1990, before me, the
subscriber, amwie, veters , a Notary Public, duly

commissioned, qualified and acting, within and for.said County and State,

a&ggaﬁén p son+":he within named Jowwes S. Poor and
i . S to me_personally known, who stated and
D’ C £t The aSUTEN and

ac now]edgif 25at they are the

of Deutsche Credit Corporation, a
Delaware corporation, and duly authorized by authority of the Board of
Directors or By-Laws of said corporation in their capacity as such
officers to execute and acknowledge the foregoing instrument for and in
the name and on behalf of said corporation and further stated and
acknowledged that they have so signed, executed and delivered the
foregoing instrument as the free and voluntary act and deed of said
corporation, for the consideration, uses and purposes therein mentioned
and set forth and desired that the same might be recorded as such.

4~ IN WITNESS WHEREOF, I hereunto set my hand and official seal
this 4&_ day of M , 1990.

“ OFFICIAL SEAL " Notary Public
TAMMIE PETERSEN

NOTARY PUBLIC. STATE OF ILLINOIS . o
MY COMMISSION EXPIRES 7/26/92 My commission expires:' b 31 D
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nedule annexed to and made a part of a certain Conditional Sales Contract, Chattel Mortgage or Lease

- 7 A . ]
jated the _,LL_)C_ day of Aovomb.y 2957  orFinancing
Statement, by and between the undersigned

Description of coliateral (Quantity, New/Used, Make, Mode!, General Description, and, if applicable, Engine
and/or Serial Numbers)

Joctro-Motive Looipeent Consisting of::

aar (4) Usi=d Electro-Mative Switcher Locomotives, Model SW-7, S/N's
6090-1, 6090-2, 6090-3, and 4005-8

en (10) Usex] Electro-Mative Switcher Locomolives, Model SW-9, S/N's

4225-4, 4075-4, 4075-5, 1187-2K, 6253-2, 6253-1, 6374-7, 6374-9,
6374-2, and 207-535441

o (1) Usad  Electro-Motive Switcher Locomotives, Model SW-1200, S/N's
4416-L, 7701-8, 4491-1, 4469-7, 4255-2, 4255-4, J1255-6, 4382-1, 4382-5,
and 4295-2

ne (1) Used] Elec fro-Mntlve Switcher Toconotives, Model SW-1500, S/N
SR383
1% (6) Usedd Elec uc:-Mntlvp Switcher Loconotives, MOC]P]. NW2, S/N's
F~1045-39, E-1045-10, 1-}045-3, E-1045-13, E-6021-1, and E-1022-26
v (2) Used  Electro-Motive General Purpose Locamotives, Model GP-7, S/N's
5091-11 and 6117-L
6D Pacd  Flectro-Motive General Purpose locomotives, Model GP-9, S/N's
N87-2, 5560-3, 5254-13, 5384-7, K50-11952 and 5453-34
e (9) Trsedd Flect ro-Motve General Purpose Locomotives, Model CP-10, S/N's

A159-6, H5378-34, 5300-58, LJ09-63, 5480-43, 5436-75, 5502-3, 67K3-1051,
and 5373-63

leven (11) 0 Used  Flectro-Mot 1ve General Purpose Locomotives, Mode) GP-20, S/N's
5007-5, 5607-G, 7592-1, 5607-4, 7592-4, 7583-6, 7397-8, 7597-13,
7597-23, 5634-30, and 5825-2

hiee (2) Uaed  Dlectro-Motive (,cn(_ra] Pupose [ocomotives, Model GP-30, S/N's
7652-1, 5643-2) and 5643-23

e (D) Lo Flectro-Motave General Parpose Tocomotives, Model GP-35, S/N's
7703-4, 7808-4, 7739-31, S060-7, and 7710-7

ne (1) Poed  Nlectio=Motave General Durpose Locomotives, Model GP-38, S/N
7060-100

e (1) Used  Electro-Motive General Purpose Liovomotlives, Model GP-38-2, S/N
73662-27

N (4) lised  Electro-Motive General Purpose Locomotives, Model GP-40, S/N's
7275-10, 7897-7, 7944-20, and 776091-17

X (6h) Used  Electro-Motive Special Duty Loconotives, Model SD-7, S/N's
6274-9, 6274-10, 6468-2, 6468-3, 6468-5, and 6468-6

hree () Ued  Electro-Motive Special Duty Toconotives, Model SD-9, S/N's
6466-7, 0468-8, and 5249-]

1nes () Used  Electro-Motive Special Duty (ocomotives, Model SD- 35, S/N's
J0RA5, THIB-24, 7838-27, 7838-32, 7838-34, 7738-1, 7738- -12, 7738-14,
and 7738-15

wen (7) Noed  Flectro-thtive Special Duty Tocomotives, Model SD-40, S/N's
7865-12, 7865-14, 7932-17, 7932-18, 7995-2, 7995-7, and 7324-25

vy (2) Used  Electro-Motive Special Duty Tocomotives, Model SD-40- -2, S/N's

72630-26 and 786265-49

—— =

- o

The undersigned Buyer(s) Mortgagor(s) or Lessee(s) hereby vermes the above Schedule as correct and

acknowledges receéipt of 'a copy-thereof -~ - S ———

SELLER/MORTGAGEE/LESSOR BUYER/MORTGAGOR/LESSEE

Deut sche Credit Corporation Precision National Corporation
\'f" By@c—afm %W

Tile PNVEI N TS Y ¢ LYY 74:.; Title. ﬁg/dm

-
Db aw e vy gy,
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q SECURITY AGREEMENT ) ‘ RO

MORTGAGE ON GOODS AND CHATTELS DEC 29 1989 -] 12 AM
NTER)"“E LRU I AR KT ML |

R 2 baost

- H <
THIS MORTGAGE made the 2L day of ANovsmher 19, _ 27 _, by and between

Precision National Corporation 1100 Shawnee Street, Mount Vernon, Illinois 62864

)
(Customer, hereinatier referred to as "Mortgagor”") and (Nama and Addruss)

Deutsche Credit Corporation 2333 Waukegan Road, Deerfield, Illinois 60015

(Lender & Secured Party, herenaller referred to as "Mortgagee™) Mamo and Addusss)

WITNESSETH:

Three Milllion and 00/100

1 To secure the payment of an indebtedness of Mortgagor to Mortgagee tn the sum of

DOLLARS (5.1 32000,000.00 ).

which i1s hereby confessed and acknowledged, with tnterest thereon, all according to a certain promissory ‘r[\ole or noles of even date herewith, and
also to secure the payment, performance and fulfiliment of any and all other obligations of the Mortgagor to Mortgagee, its heirs, successors, legal
and personal representatives or assigns, howsoever crealed, ansing or evidenced, whether direct or mdlrect” absolute or contingent, now or hereatter
anising, due of 1o become due (heretnafter referred to as "Obligations”), Mortgagor hereby grants, assigns, tr ansfers, pledges, conveys and mortgages

to Mortgagee the goods, chattels and property described herein, or on any schedule(s) annexed hereto, as follows:

See Schedule "A" attached hereto and made a part hereof by reference, which
goods, chattel and property shall secure any and all future advances.

all present and future attachments, accessions and addittons thereto, substitutions, accessories and equipment therefor and replacements thereof,
and any and all proceeds arising out of the sale, lease or other disposition thereof, all such goods, chattels,*proceeds and property betng, hereinafter
called "Mortgaged Property”, to have and to hold the same unto Morigagee forever Provided, however, lh:at i the Morigagor shal! fully, timely and
faithfully pay, perform and fulfill all said Obhigations, time being of the essence hereof and of the said Obligations, then this Mortgage shall be void,

but otherwise shall remain in full force and effect

2 Mortgagor agrees with and warrants to Mortgagee that the Mortgaged Property described herein of in any annexed schedule(s) hereto 1s i1n
the possession of Mortgagor at __+100 Shawnee Street, Mount Vernon County of __Jefferson

{Address)
State of I1linois that all of the Obhigations are acknowledged and declared to be

secured by this Mortgage and that Mortgagor will mny and faithfully pay, perform and fulfill all of the Obligations, with late charges thereon from and
after matunty, whether by acceleration or otherwise, at the highest contract rate provided by law, but not to exceed three (3) percent per month, or
as otherwise provided for in the applicable deb! instrument

b

3 Mortgagor further agrees with and warrants to Mortgagee that
(a) Mortgagor 1s the lawful owner of the Mortgaged Properly and has the sole nght and lawful aut hornty to make this Mortgage, the Mort-
gaged Property and every pari thereol is {ree and clear of all hens and encumbrances of every kind, nature’ qnd description (except any held by Mort-
gagee), and Morigagor will warrant and defend the Mortgaged Property against all claims and demands of all persons
~.  {b) Mortgagor will keep the Mortgaged Property free and clear of all attachments, levies, taxes, Iuens’ and encumbrances of every kind, nature
and descnption, Mortgagor, at its own cos! and expense, will keep the Mortgaged Property in a good, stale of repair, will not waste or destroy the
same or any part thereof and will not be neghgent in the care or use thereof, and Mortgagor will not sell, assngn mortgage Yaa® pledge or otherwise
dispose of the Mortgaged Property without the prior wnitten consent of Morigagee and any sale, asSignment morigage, Yo&%, pledge or other
disposition withou! said consen! shall be void ab initio and of no force and effect Mortgagee is hereby 'authorizeg to file one or more hnancing
statements or a reproduction hereof as a financing statement initial
XOP XHOK AP0 10K WOH XA BN DGROEIELOTIC N K KITOHE K IIK HTKHPE Y R e R H KR ROVR IR Xixotancen s Jox xxpacd
R ¥t 30 R40RIG 20EH KRR KRR HAX 1OCIER XHDER B KK R RKH 30K X KUK IR KOSKOAK MOH 802 K08 KRN RI0R Ksek K Ao xhex i Rtxabieve ks
ﬁmxwmwmmmmuxxmmmxxmmuxmmmxmmmnm}exxmxmxxmummxmmm
FE=H XXONORAOR X MRKORYRKNRK Xt A5 KOCR X KIEXDOARE X SR X XXM KKHB RE0R MR XK HAKFE0K KKK RICR X KKK K R XICR KX 30X KR
i wuxw»xxmxmmxumwmmmmmmmmummmmm&mmmoxmnwmmmmx
0K 20 KX OT KM HOTKIFSKIM DTS BO 63 BOR K MBI K KDIR S0 HIBH XOUK B B XX KN ICRIKO! XDOR 26X 000X XRCTE BUR O Rt R KIKTe R X o4 e RS XK
mxmwux.x;xnxnxmmxxmwxx«xagzxmwxxpcxxxxmwxmwwxwmxnmmxmmmmummm
(d) Mortgagor will not remove the Morigaged Property from its present location without the prior wm;en consent of Mortgagee and at all imes
shall allow Mortgagee or 11s representative free access to and right of inspection of the Morigaged Proper‘ly. which shall remain personally and not
become part of any realty, and nothing shali prevent Mortgagee from removing same or so much thereof|as Morlgagee, in its sole discretion may
deiermine, from any premises to which it may be attached upon breach of this Morigage, Mortgagor agrees to deliver to Mortgagee appropriate
waivers, satisfactory to Mortgagee, ol owners, landlords and/or mortgagees of any such premises
(e) Mortgagor shall comply (so far as necessary to protect the Mortgaged Property and the lien of this Mortgage thereon) with all of the terms
and conditions of leases covering the premises wheremn the Mortgaged Property i1s located and with any olr‘ders. ordinances, laws or statutes of any
Cily, state or other governmental department having junisdiction with respect 1o the premises or the conduct of business thereon, and, where requested
by Mortgagee, will correct any defaults and/or violation thereunder or execute any written instruments and|do any other acts necessary to more fully
eltectuate the purposes and provisions of this instrument
T~ (f) Mortgagor will indemnify and save Mortgagee harmless from ali loss, cost, damage, hability orjexpense including reasonable attorneys’
fees that Mortgagee may sustain or incur to obtain or enforce payment, periormance or fulfillment of anydol the Obhgations or in the enforcement
or foreclosure of this Mortgage or proceéding either against Mortgagor or agamnst Mortgagee concerning any matter growing out of or connected with
this Morigage and/or any of the Obligations and/or any of the Mortgaged Property
(9) !t Mortgagor 1s a corporanon the execution of this Mortgage has been duty consented to and authorized by all of the stockholders of
Mortgagor,.and _duly authonzed by s Board of Directors Morlqaqor _agrees lo dehvef 20 Mortgagea evidence thereof satisfactory to Mortgagee
wmmediately upon request g T N o
(h) Mortgagor hereby covenants and agrees to defwer io Morigagee, as scan as practicable and 1 any event, within 120 days after the end
of each fiscal year, a fully executed financial statement i reasarabie detail, and with reasonable prompiness such other financial information as may
be reasonably requested by the Mortgagee .

4 The terms, conditions and provisions contained herein, on the reverse side hereof, and those contained in any agresment(s) or schedule(s)
referenced herein or annexed hefeto constitute lhe”enl:re agreement between the Mortgagor and Mortgagee
R LRt PR
%, - <IN W|TNE§SgWHEREOF}sMorxgagor,ha% caused this Mortgage to be executed by a duly authorized representative on the day and year first above
8 wrnlen , - W A C
* except as provided in alLoan Agreernem: dated /)= /L ., 1989 22% initial
ATTEST Precision National Corporation
{Mortgagor)

W yn€y0’or Secrelary)

\éb&{g/ A f- _gg:y Byr/af,n P y@}b&’ /ﬂ B

(Title)

DC HWO04L (Rev 478k,
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« This Murigage may be assigned along Wulll\any and all Obligations without nolice to Morlgagor .. upon such assignment Mortgagor agrees
T assert against any asaagnee hereof any defense, set ofl recoupment, el countercldnn or ¢ross complamt which Mortgagor may havo against

& JByey whether ansing hiereunder or otherwise, and such assignee shall be entitled to at least the same nghts as Mortgagor
H Mottgagor defaults in the performance or fullillment of any of the turins, conditions, prormises, covenants, provisions and warranlies on
sitgaygor s part to be performed or fullilied under or pursuant to this Mortgage, Mortgagee may, at s option, without waiving iIts right to enforce
as Mortgage according (o ts terms, immediately or at any time therealler, and without notice to or demand upon Mortgagor, perform or fullill the
same 0F cause the performance or the fullithuent of the same, for the account and at the sole cost and expense of Mortgagor, and the cost and expense
theireo! (including reasunable atturneys” fees) shall be a hen on the Morlgaged Pruperly, added to the amount of the Obhigation, and shall be payable

on demand with interest at the rate specihed i Paragraph 2 hereot

7 I Mongagor defaulls i the: prompt payment, performance or fullitliment of any of the Obligations, or if Mortgagor shall cease doing busimess,
o1 shall beconw msolvent, o make an assigniment for the benehit of credilons, or if bankruptcy proceedings for arrangement or reorgamization under
any Bankrupicy Act o1 proceedings for the appointment of a recewver, trustee, hquidator or custodian for Mortgagor or any of Mortgagor's properly
shalt be communced by or against Morlgagor, or f Morigagor shall fad punctually and faithfully to tuthll, observe or perform any of the terms,
conditions, promises, covenants, provisions and warranties contained m this Mortgage or 1n any prescnt or future agreement or instrument between
Morigegor and Mortgagee or it any of the warranles, covenants or representations made to tortgagee be or become untrue or incorrect in any
edvuise respect, orif thete shall be a change 1n the mianagement, operations, ownership of its stock or control of Mortgagor, or if Morigagee at any
tune deems the security afforded by thas tdortgage unsafe, inadequate or at any rnisk, then in any such event all Obligations shall at once, at the optlion
of Morlgagee buecome inmedialely due and payable without notice to Motlgagor, and in such eventit shall be lawful for Morigagee to take possession
ol the Mortgaged Property af any ime, wherever i may be and o enier any of the premises ol Mortgagor with or without process of law, and search
for take possession of remove or heep and store the samne in said prenuses, without hiability for trespass nor charge for storage of the Mortgaged
Property, unbt sold on may requue the Mortgagor to assembile the collateral and make 1l available 10 the Morlgagee at « place to be designated by
the Martgaygee and sl not prolnbited by law, 1o selt the Modgaged Proparly or any part thereof and all ol Mortgagor’'s equity of redemption thercin
dl pubhe or pnvdte sulL*xxmxxxmxxxxmxuxxxxxzxmxx)oxnocxxxxxxxmxocxxmxocwxxxmxxxmxwtmmux«. for cash or on credi,
and un such terms as Muitqagee may vvats sole discicetion elect in sucth county and al such places as Mortgagee may elect and withoul having the
Moitgaged Piopurty at the place of sale, Mortgagee may bid or become the purchaser at any such sala XXXXXEXEXRXXKEXAKXRREX XK K ¥HX X/
XXX XX KXEXXXXKXXRKRXX The proceeds of any sale shall be applied fist to pay all costs, expenses, and charges for pursuing, searching, tahing,

tanuving holding ropanmg advertising and selling the Mortgaged Property including, f not prohibited by law, reasonable altorneys’ lees, and then
10 the payment partly o entircly of any of the Obhigations as Mortgagee may in its sole discretion elect, relurning the surplus, if any, to Morlgagor,
whuo shall rens un biable 10 Moritqaqee for any deficiency Mortgagor agiees (o pay any deliciency inunediately Interest on any amnound of the unpard
dehiciency will accrue al the cate specoitied i Paragraph 2 hereol Montgdagor expressly waives any night to notice or hearning in any action 1o recover

pussession of any or all of the Motlgaged Properly  1nany aclion in the nalure of replevin or sequestration Morlgagor agrees that if it contests such
achon it will post u bond wittte n by a natwnal insurance company authorized 10 execule such bonds in the stale or terntory of such proceedings Such
bord 10 be no fess than the value of the subject matier of such replevin or the unpaid balance then owing to Mortgagee, whichever 1s less Mortgagor
and Morigagee hereby waive any and ail nghts to a trial by jury tn any action or proceeding based hereon or arising hereunder

8 Mortgagee may at any tune with or without exercismg any of the nghls or remedies as provided herein and without prior notice or demand
(0 Hortgagor appropnat and apply toward the payment of the Qbhigations any and all balances, sums, properly, credits, deposits, accounts, reseives,
collections, dralts notes or chucks coming into Mortgagee s hands and Lelonging or owing to Mortgagor, and for such purposes, endorse the name
of Mortgagor un any such instrumenl made payable to Morlgagor for deposi, discount or collection Such application may be made or any monies
paid 1o Mortgagee muay be apphed, without notice lo Mortgagyor, partly or entirely to any of the obligations as Mortgagee n its sole discretion may
cleut In s sole discretion, Morlgagee may apply and/or change applications of any sums paid and/or to be paid by or for Mortgagor under any
circumstances to any Obligations of Mortgagor to Morigagee, presently existing or otherwise

9 If after default by Mortgagor in the payment, performance and fulfillment of any of the Obligations or of the entire unpaid amount of the
Obhligations after the saine become or are declared due and payable Morigagee fails to demand full payment, performance or fulhiltment or otherwise
to proceed, »uch {alure shail not be deemed a waiver of Lthe nghts of the Morigagee to make subsequent demands for the immediate payment of the
entire unpawd amount of the Obhganhons, or 1o take immediate possession of the Mortgaged Property, or to foreclose at any time this Mortgage, or
to demand tull performance o1 tultiiiment, or otherwise to proceed, and the acceplance by Mortgagee of any payments subsequent to such delauit
shall not be deemed a waiver of any nghts of Morigagee No delay or fatlure on the part of Mortgagee n exercising any nght, privilege, remedy or
option hereunder shall operate as a waiver of such or ol any other right, privilege, remedy or option, and no waiver whatever shall be valid uniess
n wnting signed by Mortgagee and then only to the extent therein set forth Morlgagee shall have the right to enforce any one or more remedies
available to it successively, allernately or concurrently This Mortgage cannot be changed or terminated orally

10 Some of the Mortgaged Property may be in the hands of Morlgagor under one or more security agreements which are or may be held by
Mortqagee and with respoct 10 such Mortgaged Property, this Mortgage s only of any equity that Mortgagor may now or in the future have n such
Mortgaged Property and Morigagee by accepting this Mortgage shall nol in any manner be considered as having waived any security interest ansing
independently of this Mortgage nor shall this Mortgage be construed as adversely affecing any nights of Mortgagee under any other secunty
agreement nor as a waiver of any of the terms and provisions of any other securily agreement, guaranty or encorsement, all of which shall remain
and continue in tull force and eitect

11 All ot the nghts remedies options, priviteges and elections given to Mortgagee hereunder shail enure to the benefit of Mortgagee, any
transieree o1 holder of thus Mortgage, and their respective heirs, successors, legal and personal represeniatives and assigns, and all the terms,
condiions, pronuses, covenants, provisions and warranties of {his Morigage shall enure to the benefit of and shall bind the heirs, successors, legal
ana personal representabives and assigns of the respective parties Any nolices relaling hereto shall be in wriing and delivered in person to an officer,
it any, of the party to whom addressed or mailed by certified matil to such party al #s address as may hereafter be specified by like notice by either
parily 10 the other Reasonable notification hereunder shall be any nolification given or sent at least ten (10) days prior 1o the event for which such
notification 1s sent

12 Intending that each and every provision of this Mortgage be fully effective and enforceable according 1o its terms, the parties agree that the
validity enforceabtity and efiectiveness of each provision hereo! shall be determined by the law of the state where the Mortgaged Property may be
located or the residence or principal place of business of Morigagor or Morigagee, whichever renders each such provision effective, however, if any
onc or more provisions hereof are in contlict with any slatule or law and therefore not valid or enforceable, then each such provision shall be deemed
null and void bul to the extent of such conflict only and without invahdating or affecting the remaining provisions hereof

*Notwithstanding anything to the contrary contained herein, Mortgagee shall comply
with UCC Article 9, regarding sale of repossessed or replevied collateral.
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:hedule annexed to and made a part of a certain Conditiona! Sales Contract, Chattel Mortgage or Lease

dated the _ﬂ day of Arons booo , 1989 or Financing
Statement, by and between the undersigned.

Description of collateral (Quantity; New/Used, Make: Model; General Description, and, f applicable, Engine
and/or Serial Numbers)

Twenty (200 Uasd  Electro-Motive Special Mity Locomotives, Model SD-45, S/N's
TH7u-8, 7404-4, 7887-41, 7887-45, 7170-11, 7170-29, 7217-14, 7217-5,
7170-31, 7975-5, 7077-18, 7077-11, 7975-15, 7975-16, 7975-14, 7975-9,
7077-14, 7123-2, 7068-20, and 5745-24

Three (3) Used  Electro-Motive Special Duty locomntives, Model SD-45-2, S/N's
7138-4, 776069-11, and 7138-45

Miscellaneous Cquumwent as Listed Below:

Nine (Q) 'sed  Miscellaneous Locomotiaves, Model GE-U33C, S/N's
18249, 38256, 38258, 38358, 10001, 10002, 10003, 10004, and 10005
e (1) lsed  Miscellaneous Locomotaves, Model BLH-S10, S/N
10006
Tuor (2) l'seld  Miscellaneous Locomotives, Model ALCORS-3, S/N's
171141.3 and 10007
Twer (2) Ligex! Misce ] laneous Locomotives, Model DD-40X, S/N's
7134-5 and 7198-14
One (1) Used Miscel laneous Toconntives, Model SLUG, S/N
4184~10

The undersigned Buyer(s}), Mortgagor(s) or Lessee(s) hereby verifies the above Schedule as correct and

acknowledges receipt.of a gopy_t'h_eevre;oi e o,
SELLER/MORTGAGEE/LESSOR BUYER/MORTGAGOR/LESSEE
leut-n.%;;hsi Pl'f]}t C“.Iwggl)\{atan IR N ‘, Precision National Corporation
¥ ‘B el s 13 W o e '
v ot &ww Q*%" "‘;‘% e ' 7
WB gy “m> T By(_b,m,m %ML
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STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

/ On this p%* day of November 1989, before me, the
subscriber, _ Z 4P N [ pS Tl , a Notary Public, duly

camissioned, qualified and 4cting, within and for said Country and State,

appeared in person the within named Dean Manes

to me personally known, who stated and acknowledged that he is the
“Presidént of Precision National Corporation, an
J1linois corporation, and duly authorized by authority of the Board of
Directors or By-laws of said corporation in his capacity as such officer
to exeaute and acknowledge the foregoing instrument for and in the name
and on behalf of said corporation and further stated and acknowledged that
he has so signed, executed and delivered the foregoing instrument as the
free ard voluntary act and deed of said corporation, for the
consideration, uses and purposes therein mentioned and set forth and
desired that the same might be recorded as such.

seal this 10th oPFRo :_-a_-

NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 7/31/93

On this 4% day of Decemlers, 1989, before me, the

subscriber, QgVIE 5 SMErNIK , @ Notary Public, duly
commissioned, qualified acting, within and for said Country and State,
appeared in person the within named ___AMEST S. Poek and

[

gggtétf SCHve [V, to me personally known, who stated and
a ledged th/at they are the £S12e/T V-TREHSURE
N10R YV JCE PRESIDENT $-SKRET?

SEN f Deutsche Credit Corporation, a Delaware

corporation, and duly authorized by authority of the Board of Directors or
By-Laws of said corporation in their capacity as such officers to execute
and acknowledge the foregoing instrument for and in the name and on behalf
of said corporation and further stated and acknowledged that they have so
signed, executed and delivered the foregoing instrument as the free and
voluntary act and deed of 'said corporation, for the consideration, uses
and purposes therein mentioned and set forth and desired that the same

— T —might-be Yecorded as such. )

IN, WITNESS F, I have hereunto set my hand and official
seal this “Yh  aay of Jbe

‘, \1989. ﬂ ) KJ ,

EWE

g

Skt . " N Public
sl “OFF\CIALS“,?:T?:\-K otary Pt
S _,ng“_‘;:l‘:m‘c‘: oL limgis_ My camission expires: 575// 190

My fommission Exoires May 2,1
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